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November 19, 2012

The Honorable Board of Supervisors
County of Los Angeles
c/o Olga Castaneda, Head, Board Specialist
383 Hall of Administration
500 W. Temple Street
Los Angeles, CA 90012

Re: Norwalk-La Mirada Unified School District, 2012 General Obligation
Refunding Bonds: Request to the Los Angeles County Board of Supervisors
to Levy Taxes and to Direct the Auditor-Controller to Place Taxes on Tax
Roll.

Dear Supervisors:

At this time, the Norwalk-La Mirada Unified School District (the "District") has authorized and
intends to issue its 2012 General Obligation Refunding Bonds in an aggregate principal amount not-to-
exceed $35,000,000 (the "Bonds"), for the purpose of refunding certain other outstanding general
obligation bonds of the District. The above actions were approved by a resolution (the "District
Resolution") adopted by the Board of Education (the "District Board") of the District on October 22,
2012, pursuant to Section 53550 et seq. of the California Government Code and other .applicable
provisions of law with respect to the Bonds. The District Resolution is in full force and effect and the
District Board has taken no action to amend or rescind the District Resolution. A certified copy of the
District Resolution is enclosed herein.

The District formally requests, in accordance with Education Code Section 15250 and other
applicable provisions of law, that the Board of Supervisors (the "Board of Supervisors") of the County of
Los Angeles (the "County") adopt the enclosed resolution (the "County Resolution") to levy the
appropriate taxes for the payment of the Bonds and to direct the Auditor-Controller of the County to place
these taxes on the tax roll every year according to a debt service schedule and instructions that will be
provided upon the sale of the Bonds (currently scheduled to occur on December 2012), and to direct the
County Treasurer and Tax Collector to serve as the Paying Agent for the Bonds.
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IT IS THEREFORE REQUESTED THAT:

1. The Board of Supervisors adopt the County Resolution on the next available Board of
Supervisors meeting following the sale of the Bonds. (Two originals are enclosed which have been approved as
to form by County Counsel.)

2. After the Board of Supervisors has taken action on this letter, the District requests that the
Clerk of the Board of Supervisors furnish two (2) certified copies of the Resolution to:

David Casnocha
Stradling Yocca Carlson and Rauth
44 Montgomery Street, Suite 4200
San Francisco, CA 94104

and send one (1) copy of the Resolution to each of the following:

Los Angeles County Treasurer and Tax Collector
Attention: John Patterson
500 W. Temple Street, Suite 437
Los Angeles, CA 90012

Los Angeles County Auditor-Controller
Attention: Jackie Guevarra
500 W. Temple Street, Suite 603
Los Angeles, CA 90012

Los Angeles County Counsel
Attention: Cammy DuPont
500 W. Temple Street, Room 648
Los Angeles, CA 90012

Sincerely,

NORWALK-LA MIl2ADA
DISTRICT /

cc: John Patterson

Enclosures
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RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES, CALIFORNIA AUTHORIZING THE LEVY OF TAXES FOR
GENERAL OBLIGATION REFUNDING BONDS OF THE NORWALK-LA
MIRADA UNIFIED SCHOOL DISTRICT, DESIGNATING THE PAYING AGENT
THEREFOR AND DIRECTING THE COUNTY AUDITOR-CONTROLLER TO
MAINTAIN TAXES ON THE TAX ROLL.

WHEREAS, a duly called bond election was held in the Norwalk-La Mirada Unified
School District (the "District"), Los Angeles County (the "County"), State of California, on
November 5, 2002 (the ̀ Election") and thereafter'canvassed pursuant. to law;

WHEREAS, at the Election there was .submitted to and approved by the requisite
fifty-five percent or more vote of the qualified electors of the District a question as to the
issuance and sale of general obligation bonds of the District for various purposes set forth in
the ballot submitted to the voters, in the maximum principal amount of $165,000,000 payable
from the levy of an ad valorem tax against the taxable property in the District (the
"Authorization"); and

WFIEREAS, on May 5, 2005, the District caused the issuance of the second series of
bonds. under the Authorization in the aggregate principal amount of $44,995,644.45 and
designated as Norwalk-La Mirada Unified School District (Los Angeles County, California)
General Obligation Bonds, Election of 2002, Series 2005B (the "Series B Bonds");

WHEREAS, on May 5, 2005, the District also issued a series of refunding bonds in
the aggregate principal amount of $57,105,000 and designated as Norwalk-La Mirada
Unified School District (Los Angeles County, California) 2005 General Obligation
Refunding' Bonds (the "2005 Refunding Bonds"), .together with the Series B Bonds, the
"Prior Bonds");

WHEREAS, the Board of Education of the District, determined in a resolution
adopted on October 22, 2012 (the "District Resolution"), to authorize the issuance and sale of
general obligation refunding bonds (the "Bonds") in the aggregate principal amount of not to
exceed $35,000,000 to refund portions of the Prior Bonds pursuant to the Bond Law;

WHEREAS, the County Board has been formally requested by the District to levy
taxes in an amount sufficient to pay the principal of and interest on the Bonds when due, and
to direct the Auditor-Controller of the County (the "Auditor-Controller") to maintain on its
tax roll, and all subsequent tax rolls, taxes sufficient to fulfill the requirements of the debt
service schedule for the Bonds, .commencing on August 1, 2013, that will be provided to the
Auditor-Controller by the District following the sale of the Bonds;. and

WHEREAS, the District has requested that the County Treasurer and Tax Collector
(the "Treasurer") be appointed as the authenticating agent, bond registrar, transfer agent and
paying agent (collectively, the "Paying Agent") for the Bonds.

NOW, THEREFORE, THE BOARD OF SUPERVISORS OF THE COUNTY
OF LOS ANGELES DOES HEREBY RESOLVE, DETERMINE AND ORDER AS
FOLLOWS:
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NORWALK-LA MIRADA UNIFIED SCHOOL DISTRICT
(Los Angeles County, California)

2012 General Obligation Refunding Bonds

I, Estuardo Santillan, hereby certify that I am the duly qualified and acting Assistant
Superintendent, Business Services of the Norwalk-La Mirada Unified School District (the "District")
and the attached Resolution #12/13-5 is a full, true and correct copy of a resolution adopted by the
Board of Education of the District on October 22, 2012 and that such resolution was duly adopted
and has not been modified, amended, rescinded or revoked and is in full force and effect on the date
hereof.

IN WITNESS WHEREOF, I have hereunto set my hand this 19th day of November, 2012.

NORWALK-LA MIRAD
DISTRICT

By: _

Assistant Sup~ri
f

Services
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R~ESbLUTI4N NO. ~Zi1~-s

RESOLUTION OF THE BQAR,~ OF EDUCATTUN OF THE NURWALK-LA
MIRADA, UNIFIED SC.~IOQL ~tYST~CT AUTI~ORTZING THE ISSUANCE
~7 SA,LE OF' N~RWA.~K-LA 1VIIRAllA UNYFIED SCI~QUL DTST'I2YCT
(LUS A1IIGELES CQUNTY C,ALYFbR.NI.~) 2pI2 GENERAL OBLYGATION
R.~FLTNDING BONDS

WHEREAS; a duly called election was held in -the Norwalk-La Mirada Unified School
DisCricfi, Los Angeles County; State of California (k~ere nafter refereed to as the t`District"}, on
November S, 2002 (the "Authorizatint~") and fhereaft~r canvassed pursuant to haw,

VV~iEREAS, of such election there was submitted to and,apprave'd by the requisite fifty-five
percent vote a~` the: qualified electors of the District a question as to the issuance. and sale of general;
obligation bands of the Ll strict-:for various purposes set forth in the balldt subrn ted to tEie voters, iii
the maximum amount of $165,QU4 000, payable from the levy of an ad valnl em tax against the
taxable ~raperky ri the District;

WHE~tEAS, the District leas previously issued ot~ caused: to be issued under "the
Authorization ~i} $44,995,644.45 originat' principal, amount' of Norwalk-La Mirada Unified School
District ~L,as Angeles CounCy, California) Gein~rat Qblig~tion Bands, Election of 2002,
Series ~OQ~ B (the. "Series B Bondsj'); and (ii} $~7,1QS,Ot1Q original principal amount ofN'ort~ralk-La
Mirada t;Jnified School Disfrict (Los Angeles County, California) 2Q05 general C}bl ~~tion
Reftmding Bads (the "2005 Re~£unding Bonds"};. and, collectively with the Series B Bonds, the
°̀Prior Bonds")

W~'E12EAS pursuant to Section 53554: af'the Government Code of the State of California
(the "Govez~r►ment Code"), tk~e District is authorized to issue refitn:ding bonds (the "Refunding
Bonds") to refund ail or a portion oFthe Pxioz~ Bonds (sq refunded, the "R~funded Bonds"};

WHEREAS,. all acts, conditions and' things :required by law tp be dame or performed have
been. done and performed iri strict conformity with the laws authorizing the: issuance of general
obligation refunding bonds of the Dis rick: and whereas the indebtedness of .the District, including
this prcaposed issue of Refunding Bonds, is within aII limits prescribed 6y law:

NOW,; THEREFORE, BE IT :RESOLVED': BY TII~ BOARD QF EDUCATIQN QF
THE NQRWALK-LA NIIRADA UNIFIET! SCI~QOL llISTRICT, LUS ANGELES COUNTY,
CALTFQRNIA, AS FOLLUVt!S

SECTIQN' 1. Purpose. To: refund all or a .potion of the; outstanding principal amount. of the
Prior fonds, and: to pay all necessary legal, financial, and contingent costs in connection therewith,
the District authorizes the issuance of the Refunding: Bands in one or more series,. an ataxable ortax-
exempt basis, to be "styled as "Norwalk-La Mirada Unified School District (Las Angeles County,
Califarr~ a) 2012 General t?bl gatian Refirnd ng Bonds" (thy "Ttefund ng Bands"), in an aggregate
principal amount not-to-.exceed $35,OQO,OOQ, and with. appropriate series designation if mare than
one series is issued. Additional costs authorized to be paid from the proceeds of the Refunding
Bands. are. all of the autt~arized costs of issuance set forth in Section 53550(e} and.. (f} and Sectinrt
53587 of the Government Cade.:.

~ocss~~agz~ ~Y ~ro?zoaa-oao i



i {~a~ .I. 8. L.. ~:

~~ SECTIC}N 2. Paving Agent. The Board does hereby authorizes the appointment of U,S.

Bank. National Association as: the authenticating agent, bond registrar, transfer agent- atnd paying

agent (collectively, the "Paying ,Agent"} for the Refundiing Bands. The Distriet acknowledges that..

on~aing expenses and fees of the Paying Agent and all other Fees and casts incurred in cvnnec~ion

with the Bonds wii~ be paid by the Uistarct.

SECTION 3, Teru~s=and: Conditions of Sale:: The Refunding: Bonds- sha11 be sold. at one oz

more r►egatiated sales upon the direction of the Superintendent of'the District (the._ "Superintendent'')
ar the Assistain~ Sup~xintendent, Business Services of fhe District (the "Assistant superintendent°')

The Refunding:Bonds shall be sold.pursuant to the terms' acid conditions sit forth in the Fucchase

Contract, as descried betaw.

SECTYON 4, A~praval of Purchase Contract,: The farm of ~'urchase Contract (the

"Purchase Contract") by and between: the District and Fiper Jaffray & Ca. (thy "Underwriter"), far

the. purchase and sale of tiie ~tefunding ~3ands, substantially in the :form. on file with the Secretary to

the hoard, is hereby ~:pproved-and tine Superintendent, the Assistant Superintenident, ar a designated

deputy thereof (the "Authorized. O£fzcers"), each alone,, are hereby: authorized to execute and deliver

the ~'urehase Contract, but with such changes therein; deletions therefrom. and modifications thereto

as sueFi Authorized Q~cer may approve, such approval ~o be conclusively evidenced by~his or her

execution and delivery thereof! provided, however, that the maximum all-in elusive interest rate ~sf the

~,efi riding Bands shall not exceed the maximum ;rate allowed by law, and the Underwriter's

viscount, excluding ariginai issue discount thereon, shall not exceed.1.25°la of the aggregate principal

amount of the Refunding Bonds. Tfe Authoirized Officers, each;:. alone, are fiarther authorized m

determine the principal ~maunt of the Refunding L~onds to be specified in the Purchase. Contract Far

sale by the- District up to $35,QOQ,000 and to enter into and execute the Purchase Contract with the

Underwriter, i~the conditions set`ftarth in this Resolution are satisfied.

SECTYUN 5. Certain D~fintians: As used in this Resolution, the -terms set forth below

shall have the meanings ascribed to them sunless otherwise set forth in the ~'urchase Cant~act}:

(a) "Act" means Sections S~SSQ et seg. of the California Government Code.

(b) °̀Bond Ynsurer" rn~ans any nsur~ni~e company which .issues a municipal bond

insurance pa icy insuring the payment of Principal o£and interest on the Refunding F3onds.

(c) "Bond Payment: Dafe'X means, unless otherwise pravidec~ by the Purcli~se Contract,

F'e6ruary 1 and August I of each year commencing February I, X013 with respect to the interest Qn.

the Bonds, Au$ust 1 of each year commencing ~h.u~ust 1, 2U13' with respect to the Principal payments.

an the Bonds.

{d} ~~Depasit~ry" means the entity acting as securities d~pasitory for the Refunding

hands pursuant to Sectioni 6(c) hereof.

(e} "DTC" means The Depository Trust Coznpaa~y, New York, New 'York, SS Water

Street, New York, ~Tew York 1QQ41,Te1: {212} 855-10 0 ar Fax: (~12} 855-7320, a limited purpose.

trust company organized under the laws of the State of New fork,; in its capacity as Depositary for

the Refunding Bonds.
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(fj "Escrow-.Agent" means the Escraw Agent means U.~: dank National Association, or ''~..
any other successor thereto, in its capae tyas escrow agent for the Refunding ~3ands.

(g) "Eserow.Agreement" means the agreement-governing the deposit o£ funds to refund
the Refunded Bands, dated as of December 1, 2012, by and. between the District and Escrow Agent.

(h) f4Federal Securities" means direct ar' indirect noncatlable obligations. of, ar
nancallable;,.nonprepayable obiigat ans unconditionally guaranteed as to full and timely payment af`
pritacipal and interest by tine United Stiates of America, but excluding investments in nnutual funds ar
unit. investment trusts:.

(i) "information Serviees" means Financial Infnrn~at on, Int.'s fi nancial Daity ~altec
fond service; Mergeri~, Inc."s Ca[led Band T}epartment; or Standard &Pam's J. J.:Kenny
Information Services Galled-Bond Service.

(j~ `~Naminee" means the nominee of the I7epasitary which may be the Depositary, as
deteirrnined from time to: tune pursuant to Section 6(c) hereof

(k) "Participants" means th,ase broker-dealers, banks and other financial institutions
from time to time for which the Depository hotels book-entry certificates'.

(1) "Paying,:Agent" means U.S.;Bank National Assoc atipn ar-any successor thereCo:

{m) "Principal" or 4fPrinc pal Arr~aunt" means, with: respect to any Bond, the principial
or principal amount thereo€

(n) "Record. Date" means the fifteenth. (15th); :day c►~-the 'month preceding e~eh: Bond
Payment Date.

(o) ~~Term Bo~tds" means those Refiandin~ Bonds for which mandatory redemption
dates have been established in the Purchase Contract;

(p) ~~Transfer A.z~oant" means; with respect to any outstanding Refiinding Bond, the
Frincipal Amount.

SECTION 6. Terms of the Refund n~Bonds

(a) Denomination Interest- Dated Dates< The Refired ng Bonds shall be issued: as bonds
registered as to both Principal and interest, in the denominations of $5,000 Principal Amount or any
integral multiple. thereof: The Refunding Bonds will be initially registered.. to "Cede 8c Gp.," the
nominee of DTC.

Each R„e~unding Bond shall be dated.. the date of'delivery of'Lhe "Refunding: Bonds or such
other date as shall appear' in tree Purchase Contract or the Official Statement (the "Date of Delivery"},
and sl~~l[ bear interest at the rates set Earth in the Purchase Contract from tl~e Bond Payment Date
next preceding the date c►f authentication thereof unless it is authenticated as of a day during the:
period from the 15th day of the month next preceding any Bond Payment Date to that fond Payment
Date,. inclusive, in which .event it shall bear interest from :such Bond Payment Date, or unless it is tl
authenticated an ar before the first Record Date, in which event it shall bear iriter~st from the Date of
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Del vezy, Interest. with respect to the Refunding Bands shall be computed on the basis of a 3&0»day
year oftwelve 30-day znanths:

No Refunding Bond ami6utable to the refunding of the Refunded Bonds sha11 mature later
than ̀the Refunded Bonds refunded frt~m the proceeds of such Refunding Bond.

(b} Redem,~tion,

() Optional: Redemption: 'T"!ne Refunding Bonds shall be subject to' optional'
redemption prior to maturity as provided in the Purchase Contract ar the Official .Statement.

(ii) Mandatory Redemption. Any 12efunding Bands issued as Terrrt Bands shall`
be subject o mandatory sinking fund redemption as provided in the Purchase Contact or the
Offical Statement.

(iii) Selection of Refunding Bonds for Redemption. Whenever provision is made
in this Resolution: far the redemption of Refunding Bonds and. less than aI1. Outstanding:;
Refunding; Bonds: are to 6e redeemed, fihe Paying. Agent, upon written instruction from the:
District, shall select Refunding Bonds for redemption as so directed and if pat directed, in
inverse order of maturity.: Within a maturity, the Paying Agent shall select Refunding'Bands:
for redennptian by lot. Red~rnption by 1~t shall be in such manner as the Paying Agent shall
determine; ra~v_ decl, however, that the. portion: of anyRet'tinding Bond td be redeemed in past
steal! 6e in the Principal Amount of $S,UOQ ar any integral mu~tipte thereof.-

(ivy: Iii"flee of Redem flop:. When redemption is authorized or required pursuant
to Section 6(b)(i} hereof, the Paying .Agent, upon vci~ritten instruction from the District, shad

give notice (a "Redemption Notice") of the redezription o~ the Refunding Bonds; Such
Redemption Notice shall: specify: the ~ .efundin~ Bands ar designated portions thereat' (in the:
case ,af red~~nnption of the Refunding Bonds in part but. ~Qt in whale) which ace to be
redeemed, the date of redemption, the place or places wfi~re the xedemption will be made,
inaludin~ the name and address of the Pa}%ng Agent, the redemption price, the CUSII'
numbers (i~ any} assi~r►ed to the Refunding Bonds t~ be redeemed, ;the Refunding Bond
numbers o~ the Refunding Bonds to be redeemed in whole or in part and, in the case of any
Refunding-Band to be retleemed:in part only, the Principal Amount of such Refiznding Bond to
be redeemed, and the original issue date, interest: rate and stated maturity date of each
Refunding Bond to: be redeemed in whole ar'n park. Such Redemption Notice shall further
state that on the specified date there shalt became due and payable upon. each Refunding. Bond
or portion thereof being, redeemed at the redemption price thereof, together with the interest
accrued to the redemption date thereon,. and that from and after such date, interest with 'respect.
thereto shall cease;to accrue:

With respect to any notice of redemption o~ Refunding B"onds pursuant to Section: 6(b)( )
hereof, unless upon the giving of such notice such Refunding Bonds shall be deemed to haue been
defeased pursuant ~a Section ̀ l9 hereof, such notice shall state that such redemption s1na11 1
ectnditianal upon the receipt by the- Paying Agent. (or an independent escrow agent selected by the
District) on or prior to the date fixed for such redemption' of the moneys necessary and suffrc ent t4
pay the .principal of, aid premium, if any; and interest on, such- Refunding Bonds to be redeemed,
and that if such moneys shall not. have been so received said notice shall be of na force anci effect, the
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Refunding Bonds -shall not be subject to redemptian:on such date and the Refunding Bonds shall nat; _, `'
be reQuired to be redeerrted an such date. In the event that such natrce of redemption contains such a
condition and such moneys are not so received, the xedemptiori shall not be made and the Paying
Agent shall within a reasonable time thereafter-:give notice, to the persons fo whom and in the manner
in which the: notice of redemption was given, that such moneys were not sa received.

The Paying Agent shall take the following actions with respect to such Redemption Notice;

(A} A~ least 2q but not mare than 6Q. days prior to the- redemption date,. such._
Redemption Notice shall be given to the respective Owners {defined herein} of Refunding Bonds
designated for redernpt o~ by registered ar certified mail, postage prepaid, at their addresses
appearing an the Bond Register.,

{B} At least 20 but not more thain 60 days prior to the redexnpf on date, such
Redemption Nntice shall be given h~ () registered or cerkified mail, postage. prepaid, (ii}
telephanicalIy canfzrrned facsimile transmission, or (iii} overnight delivery service to the Depository:

(C) At least 20 but riot more than 6Q days prior to the redernptian date;: such
Redemption Notice shag 6e given by () registered or certified mail, postage prepaid, or (ii) overnight
delivery service to one o~'the lnformat an Services.

Neither fattuxe to receive any Redemption 'Notice nor any defect in any such Redemption
Notice so _given shall affect the- sumac eney of the- proceedings flax the redermptzon of the affected
Refirt~dir►g Bonds. each checle issued or other transfer of funds made by the T'aying Agent for the
u ose of redeem n Refundin Bonds: sha11 bear qr include the CUSS' number denti in , b Issue ~°_°i~ rP ~ ~ ~S' ~ Y

and maturity, the: Refunding Bonds being redeemed with the proceeds of such chec~C or other transfer.
Such redemption. notices may- state that no representations made as to the accuracy or correctness of
the C?C.JSIP numbers printed t~aerein or on the R:efu~dn~ Bonds,

{y) Partial Rederr►ption of Refunding Bonds. Upar~ the.. surrender of and
Refunding Band redee~tted in part only the Paying Agent shall execute-and deliver to the Qwner
thereof a new Refunding. Bond: ar Refunding Bonds of like tenor and maturity and of authorized
denominations equal in Transfer. Amounts to fhe unredeemed portion of the ~~nd surrendered. Such
partial redemption shall be valid upon payment of the: annaunt required to be paid to such Owner, and
the District- shall be released and discharged thereupon from alI liability to the extent of such
payment.

(vi)-: Effect of Notice of Redemption, Notice having been given as aforesaid, and
the moneys for the redemption :(including the interest accrued to the applicable date of r~denr►ption}
having been set aside ~s provided in Section 19 hereof, the Refunding Bonds to be redeemed shall
become due and. payable on such date of redemption.

If on such. redemption.. date, rrtaney far the redemption of alt the Refunding Bonds to be
redeemed as provided in Section 6(t~)(i} hereof, together with interest accrued to such redernptic~n
date, shalt be bald by the Paying Agent (or an independent' escrow agent selected by the District}, ~

prouided in,Section 19 herea~, sa as to be qua fable therefor on such redemp#ion date, and if notice of
redemption thereof shall have'iie~n given as aforesaid, then from and after such redemption date,
interest with respect to the Refunding Bonds to be redeemed shall cease to accrue and become ~ ... ~
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payable. All money held by or on behalf of the Paying Agent for an independent escrow agent

selected by the Distirict), far the redemption of Refunding Bonds shall be held intrust for the accounfi

of the Owners of the Refu~►ding Bonds so to be redeemed.

AlI Refunding Bonds paid at maturity ar redeemed prior to maturity pursuant to the

provisions of this Section 6 shall be cancelled upon surrender thereof and be delivered fo nr upon the

order of the District. All or a~:y portion of a Refunding $ond purchased by the District still be

canc~~ll~d by tie Paying Agent.

(vii} ~2efundin~; F3onds Na Lamer Outstanding. `Nhen any Refunding Bonds (or
portions thereof, which have been duty called ~`or r~demptian prior to maturity-under the provisions

of this Resolution, ar with respect to which irrevocable instructions ~a call for redemption 'prior to

maturity at the earliest redemption date have been given to the Paying Agent, in form satisfactory to

it, and sufficient moneys shall beheld by the Paying Agent ir~evacabl~ in trust for: the payment of the

redemptkon price of such: Refurxding Bonds or portions thereof, and, a~cruedtnterest with respect..

thereto to the date fixed; for redemption,. ail as provided in this Resolution, then such Refunding

Bonds shall no longer be' deemed Outstanding and 'shall be surrendered to the Paying Agent for

cancellation:

(c) 13aok Entry System.

(i) ~leet~on of Book-Entry System. The Refunding Bonds sha21: initially be

delivered in the form of a separate single fully~registered bond (which may be typewritten) for each:

~~ }' maturity date of'such Refunding Bands in an authorized denomination. Thy ownership bf each such

°~ Bond skull be registered in the- re~~ster..of bands- (the "Band Register"} .maintained by the Paying.

Agent in the name of the._ Nam nee5 as nominee of the Depositary and ownership of the. Refiandin

Bonds, or any portion thereof may. not thereafter he transferred except as: provided in Section.

Thy: L?is~rict and the Paying Agent sha1I have no responsibility or obligation to any

Partiei~ant ar to any ,person on .behalf of which such a Participant holds an interest in such the

Refunding Bonds.. Without limiting the immediately preceding sentence,_ the District and the Paying:

Agent shall: have no respansibi[ity or obI'tgatian with respect to (i) the. accuracy of thexeoards of the

Depository, the Nominee,... or any Participant with respect Ca any ownership interest in the Refunding

Bonds, (ii} the. delivery #o any Participant or any other person, other than az~ C?wner as shown in the
$ond Register, of any notice with respect to the Refitnding. Bonds, including any notice of

redemption, (iii) the saiection b~ the Depository and its Participants of the beneficial interests in the

Refunding Bonds to be: prepaid in the event. the District redeems the Refunding Bonds in part;: or

(iv) the payment by the Depository or any Participant or any atl~er person, of any amount Principal,

prezriium, if and, or interest an the ~ttefunding Lands: Tie District: end the Paying Agent may treat

and consider the person in whose name each the Refunding Bond is registered in the Band ~.tegister:

as the absolute owner (the "Registered. Owner" ar "Owner") of such tfie R~fundin~.Band £or file

purpose of payment of Principal of and premium and interest on and to such Refitnding Band, for the

purpose of giving notices of redemption and other matters with respect tQ such Refunding fond, far

the purpose of reg steri~tg transifers with respect to such Refunding; Bond, and far all other purposes-

r~vhatsoever The P~.ying Agent shat! pay all: Principal of and premium, if any, and :interest on the:

Refunding Bands only to or upon the-order of-the respective Owner, as shor~m in the Bond RegisCer,

or his respective attorney duty authorized in wriCing, and all such payments shall be valid and.
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ei~ective to fully satisfy and discharge: the District's obligations with respect to payment o~ P'rincipal ~ ~'
of, and prerniunng ~ any; and interest an the Refunding Bonds to the extent of the sum or sums so
paid. No person other than an Owner, as shown in the Bond Register, shalt: receive a certi~cat
evidencing the pbl gationi to make payments of Principal of and premium,. if any,. and interest on the
Refunding Bands.. Upon delivery by the Depository to the Owner and the Paying Agent, cif written
notice to the efFect that the Depository has determined to. sabstitute a new nominee in place of the
Nominee, and subject to the provisions herein: with respect to the Record Date, the ward "Nominee"
in this Resolution shall refe~c to such nominee of the Depnsitory:.

1. ~elivery of I~tter of Representations. In order to qualify the Ref tiding
Bonds far the Depository's book-enfr~ sysfertr, the District and the Paying Agent shall
execute and deliver to the Depository a I;etter of Representations., The execution and
delivery of a Letter of Representations. shall:: not ire any v~ay iinpase upon the District or the
Paying Agent any obligation ̀ whatsoever with respect to persons having nterests rn the.
Refunding Bands other than the Owners, as shown on the Bond 12egister. By executing a'
Letter of Representat~a~s, the I'ayiiag Agent -shall agree to take :all action necessary at: all
times so that the District will be: in compliance with. all repr~sent~tioris cif the District in such
Letfier of Representax ons. In addition to the execution and delivery of a Letter of
Repr~sent~tions #h~ District and the Paying Agent shall take such other actions, not
inconsistent wzth this Ttesalut on, as are reasonably necessary to qualffy the Refunding Bonds
far the Depositpry's book-entry program.

2: Selection► o~ Depository. In the event (i) the Depository determines not to
continue- to act as securities. depositary far the Re~'unding Bonds, ar (i );the ~istrief ~,
determines- that ~ontinuatian cif the book-entry system is not in the best interest- of the
beneficial. owners of the Refunding Bortds or the District,. then the Iyistrict will discontinue
the book-entry system with the Depository: Tf the Drstrict determines to replace the_
Depository with anather_qualified securities depository, the District shall,prepare-ar tIirect the
preparation of a new single, separate, fully registered bond far each maturity c~a.:te of such the:
Refursding Band;, registered in the name. of such successor or substitute qualified securities
depository or its Nominee as provided in subsection (4) hereof. If the District fails to identify
another qualified securities depasitpry to replace the Depository, then the Refunding°.Bcsnds
shall no longer be restricted tQ being registered in such Bond Register in the name o~ the
Nominee, but shall be regisfered iri whatever name car names the Owners tiransferr ,tg or
exchanging such: Refunding Bands shall designate, in accordance-.with the prov sfans of this;
Section b(c}:

~: Fa~nnents tq Depasita~v. Notwithstanding any other provision of this
Resolution to the contrary, so Tong as all outstanding Refunding Bonds are held in book-entry-
and:. registered in the name of the Nominee, all payments by the District or the Bond Register
with respect to Principal of and premium, if any, nr intexest on the Refunding Bonds-ai d all:
notices with respect to such.: Refunding Bands shall be made and given, respectively to the
Nominee, as provided in the Letter of Representations ar as otherwise instructed. b~ the
I]epository and agreed to by the Paying Agent notwithstanding. any 'ineonsisten~ provisions
herein.
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4;: Transfer of Refundtng Bonds to Substitute Llepository=;

(A)` `I`ve Refunding Bands shall.. be initially issued as described in the Qfficial

Statement. Registered ownership of such Refunding Bonds; or any portions thereof zriiay not

tk~ereafter be trans~~riced except;

{1), to any successor of I TC ar its Nominee, 4r of any substitute

depository designated pursuant to Section 6(c}()(4)(A)(2) ("Substitute Depositary°') provided
that any successor of DTC or Substxtufe Depository shall b~ qualified under any appliaabt

laws to provide the service proposed to b~ provided: by it

(2) to any Substitute Depositary, upon (1) the resignation of DTC or its

successpr (or any Subst~t~ D~pasitory or its successor) ~rprn its functions as depositc~r~, or

(2} a determination by the:District that DTG (or its suc+~essor) is no longer able ~a carry out its

firncYans as depositary, provided that any such- Substitute L?~pasitory shall be qualified; under

and applicable laws to provide the services proposed to be prp~+icied,by it; or

(3) to>any person as provided below, upon (I}the r~si~,natian of DTC or

ics successor (or any Substitute Depositcsryr or its su~c~ssor} from its,fun~tions as depositary, or

(2} a deternna~iar by the District that DTC oY its successor (ax Substztute I~ep~sitary ae its..

successor} is Ito longer able do carry put its fitnctians as depository.

(B~ In =the case Qf any transfer pursuant to Secfi~on ~(c)(i) f4~(A)(1 ~ or (2~~ upon

~u ~' receipt of alt outstanding Reft~inding Boric[s by the Paying Agent, tag~th~r with a wrztten

°" request of the District to the Paying ,Agent designating the Substitute I~epasitary, a single new

Band,_ wf[ich the District shalt prepare 4r cause tc~ b~ prepared, shall be executed and delivered:

for each m~turii~ of l~~f rnding hands then outstanding; registered in the name of such

successor or such Subs#itute Depository ar their Nomr'nees as the case may- tom, atl as specified

in sucf~ written request of the District, In the cast of any transfer pursuant to

Section 6(c}(t)(4)(A)(3)~: uporn receipt of all autstanciing Refunding Bands by the Paying

Agent,, ta~ether with a u+ritten request: of the: District to the Paying Agent, new Refunding:

Bondsi which the District shall.. prepare or ~~use to he prepared, shalt be executed and

delivered in such denpm nations and registered in the names of such persons as are requested

in such written request: of the District, provided that the Paying Agent shall oat 6e required to

deliver such new Refunding $Dods within a period of'lsss than sixty (60} days from the date of

receipt of such written request from. the District.

(C}' In the +ease of a partial rede t~ption of any Refunding Bonds- evidencing a

portidn of tl~e Frincipal rnaturirig in a particular year, I TC or its successor (or any Substitute:

Depository or its successor) shaft make an a~►prapriate notation on such Refunding Bonds
indicating the date arkd arimounts a£ such reduction 'in Principal, in form acceptable to the.

Paying Agent, all in accordance with the Letter of ̀Iwepresentations. The Paying Agent shad

not b~ liable for such Depository's failure tp make such notations or errtars in making such

notations:

(l~) The District and the Paying Agent. shall` be entitiled to fireat the person irr

whose name .any Bond is registered as ~fre owner thereof'for all purposes of this Resolution

and any applic~.b e laws; notwithstanding any notice to the contrary receiYed ~y the Paying

8
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Agent or the L? strict; and the District. and the Paying Agent sh~11 not have respot~sibi~ ty for
transmitting payments #o comitrnunicating with, ngtifying, ax otherwise dealing with any'
ben~~cial owners of the Refunding Bonds. Neither the District nor the Paying Agent shall
h~v~ any responsibility or obligation, legal ax ~atherr~!ise, to any such beneficial owners or to
any other party; including DTC or its successor (ar Substitute Depositary or its successor}
except to the Qwner pf any Refunding fonds, and the. Paying Agent may ,rely conclusively on
its records as to the identity afthe owners afthe R.efirrtding Bands.

SECTION 7 E~eeu#fon of Refuudin~ Bond. The .Refunding Bonds shaII be signed: by
tk~e President of the Board. of ~ducatip~i of the District, ar a designee thereof, by his or her manual or
facsimile signature and countersigned by the manual or facsimile signature of the Secretary to Qr
Clerk of the Board; ar a desi~nee'thereaf,: all in their°official capacities. No A.efunding $ond shall be:
val id ar ot~ligatozy far any. purpose ar sha!( tie entitled: to any security or benefit under this Resolution.
unless and :until the ~erkificate of authentication printed. on the .Refunding Band is signed by the.
Paying Agent as authenticating; agent.. Authentie~tion by the I'a~ing Agent shalt be conclusive
evidence that the R,efitnd ng Bend sa authenticated k~~s been dull issued, signed and delivered under
this Itesolutior~ and is enttledto ttie secwrity and benefit ofthis ~.esolutioz~.

There shall be attached to each Refunding: Bond;_. the legal opinion. of Stc~dling Yucca
Carlson &c Rautb,: a Professional Cocporatian, and, immediately preceding such legal opinion, a
certificate executed with. tk~e facsimile sigc~ature of the Secretary to' or Cteark of the Board of
~ducatian, said-cerki~cate>to b~ in substantially tt~e fallav~ ng farm:

Thy fallowing; is a true cppy of-the opinion rendered by Stradl ng Yoaca C$rlson &: ~~
Routh, a Professional Corporation in connection with the issuance of, and dated as of
the date afthe ar ~rnal delivery of, the bonds. A signed copy is on file in;my office.

~F'acsitnle Si nature)
L~eci-eta'ry/Clerk], Board of Education...

SECTION 8, Paving .Agent; Transfer and E~chan~e: Pursuant to Section 2 hereof, the
Bosrd has appain~ed U.S,, Bank`Natianal Association to act as the Paying Agent far the Refunding
Bonds.,

Sa Iong as any of the Refunding Bands remain outstanding, the District will cause tE~e Paying
Agent to maintain and keep at its designated office all books and records necessary for the
registration, exci ang~-and transfer of the Refunding ~Qnds as provided, in this SeGtior~. Subject. to
the pra~isions of Section 9 below, the person in whose name a Refunding Band is registered on the
Band Register shall be regarded as the absolute C}wner of that R:efiinding $ond for alt parpos~s of
this Resolution. k'a~ment of ar on account. of the Principal of and premium, i€;any, and interest on
any 12efunding Bond shall be made only to ar upon the order of that person; neither the District nor
the Paying,Agent shall be affected by any notice to'ihe aantrary, but the registrata~ may be changed
as provided in this Section. All such payments shall be valid and effectual to satisfy and discharge:
the District''s liability upon ti~:e Refunding Bonds, including interest, to the extent a~ the amount ar
amounts sp patd. ~,V

~..
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Any' Refunding Bond may be exchanged far. Refunding Bonds. of like tenor, maturity and

Transfer Attiount upon presentat~an and. surrender at the designated office of the Faying Agent,

togethear with a request for exchange signed by'th~ Owner 4r by a person teg~lly empowered to do so

in a form satisfactory to the ~'aying Agent A Refunding }fond. may 6e transferred on the :Bond

Regtst~r only upon. presentation end surrender of the Refunding Bond at the designated, office of the

Paying Agent together with an assignment executed by the Owner or by a person le~~lly empowered

to da sa in a form sat"rsfactQZ~ to the Paying Agent: Upon exchange ar transfer, tine Paying Agent

shall complete, authenticate and deliver a~ new ~t:efrznding Bandar Refunding Bands of like tenor and

caf any authorized denom nation ar denpminations' requested .liy the Qwner equal to the Transfer

Amount of the R:~fundin~ Band:. surrendered and bearing or accruing inferest at the same rate and

maiuring on the same date.

If'manual signatures as beh~If of the District`are r~quzr~d in cniuyectic~r~ vt it.~► an exchange or
transfer, the Plying Agentshall ttndertak~ the exchange or transfer of Refunding Bonds only after the
near R.efiand ng ~cands are :signed by the authorized a£~cers rs~'the Dist~ct. rn a~I "cases of exchanged

ox transferred Refunding, Bonds, the Ia strict shall sign and the Paying .A.gent shall authenticate and

t~eliver ~ief~nding Bands in accordance with the provisions of this;:Resolution. All fees and costs of

transfer shall b~ paid by the requestung parry. Those charges may be required to ~e paid before the

procedure is begun for the exchange ar transfer. All Refunding Bonds issued'upon any-exchange. or

transfer shall ~e valid obligations of the T?istrict, evidencing the same debt; and entitled to the saime

security and;benefit under'tl~is Resaiut'ton as the lt~fitndi~~ Bands:surrendered upon that ~xchan$e or

~ra~n~fer,;
~~p~,

.A~y Refitnding Bond surrendered to the paying Agent for payment, retirement, exchange,

replacement or transfer shall be cancelled by the Paying A:gent., The District may at any time deliver

to the ~'ayi~~ Agent for cancellation any pr~vic~us~~ authenticated and delivered Refunding. Viands

.that the District may har!~ acquired in any manner whatsoever, and- those<Refun~ ~g Bons, shall be

promptly cancelled 6y the Paying A~en~C. Written reparks a~E the surrender and cancellation of

TZe~itnd'i~g Bonds shall 6e rnade to the I}istrict by tk~e Fayin~ Agent as requested by the. District: The

cancelled Refunding Bonds shall be retained far three years, thin returned to tie District: ar destrn~ec~.

by the Paying Agent as directied by the District.

Neither the Tyistrict nor the Paying: Agent: will' be required (a} to issue ar transfer any

Refunding Bands during a period beginning with the open"tn~ of business on the 1Stlt business day

next preceding either any Band Payment Date. ar any state o~ selection of Refunding ;~ancts to be

redeemed and ending with°the close o~ business on the Bond Payment Rafe or any day on which the:

applicable notice of redemption is given ar (b} to transfer any ~tefunding Bands r~vhrch have been:

selected ox called for redemption in whole or in part..

SEGTIOIV':9. Pa raen,~. Payment of interest an any Refunding Bond on any Bend Pa~mter~t

Rafe shall be made to the: person appearing on the regist"rattan books of the Paying ,A~ent as the

Omer thereof as of the Record Date innmediately preceding such Bond Payment Date, such interest

to be paid by check mailed to such Qwner an the Band Payment Date ~.t his address as it ap~ars nn
such registration 600l~s ar at such other address as he may have filed with the Paying Agent for that

purpose an,or before the Recot~d Date::. 'I"he Qwner in>an aggregate Principal Amount c►~$1,Q00,000
or znor~ znay request in writing to the Paling Agent that suet t3wner be paid ~nter~st by wire trapsfer

to the bank: and accau~it number on file with the Paying Agent as of the R:ecard Date.. The Principal,

and r~demptian price,, if any;. payable- on the R.~funding Bonds shag be payable upon, maturity qr

i0
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redemption upon surrender at the designated office of the Paying Agent: The interest, Principal and
premiums, if any, on the Refunding Bonds shalt be payable in lawful money of the. United States of
America.. The Faying Agent is hereby authorized. to pay the Refunding Bonds when duly presented
far paynnent at maturity, and to c~.itcel all Refunding Bonds upon payment theret~f. Thy Refunding
Bands are general obligations of the Distr[ct, payable without limit as tt~ rate ar amount from the levy
of ad valorem property taxes upon all..: property subject to taxatiar► within the District.

SECTION 10. Form of Refaindin~ Bonds.: The
the follawin~ form, allowing those officials executing th
and deletion$ necessary to conform the Refunding Bonds
and the Q~cia~ Staterz~ent

17C1C: S S~'~$9~91 Y l /b22~~U-O~U I
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(Form of Refunding Bond)

REGISTERED REGISTERED

NO.

NOR:`VtjA:LT~-LA MTRADA UNIFIED SCH4QL DISTRICT
(LQS ANGELES COUNTY, CALIFORNIA}

2012 GENERAL. 4BLIGAT~aN REFUNDING BOND

INTEREST RATE: MATURITY RATE' DAmED A.S QF: CCJS~'

~,%par azt Lunn August 1, , 2012'

REGISTERED (?WNER: CEDE & CQ.

PRTF~iCIPAL AMOUNT:

The Nc~rwatk-La Mirada: Unified School District (the "L7istrict")" in Los Angeles Caur►ty,
California (the "County"), fox value rece ~~d, promises to pay to the Registered i)umer named above;:

or registered assignis, the Principal Amount: an the 1Vlaturity Bate, each as stated above, and interest

thereon until the Principal Amount is paid or provided far at the Interest Rafe stated above, on

February 1 end Aragust I of each. year {the ̀ Bond Payment Dates"), commencing ~'efiruaty 1, 2013.

This bond will bear interest from the Bond F'ayrnent Date next preceding-the date of authentica#ion

hereof unless it is authenticated as of a .day during the period from the ] Sth day of the month. next:

preceding any Bond 1'aymient Date to the Bond Payment Bate, inclusive, in which event: it shall bear

interest from such Band. Payment Date, or unless it is authenticated; on or before January 1 S, 2013, in

which event it shall' bear interest from.the Date of Vel very: Interest on this bond shall be computed

on the basis of a 3b0-day year of twelve. 30-day months. Principal and interest are payable in lawful:

money of the United States of America, without deduction far the pain$ agent services, to the':.

person in whose r►ame this bond (or, if applicable, one or mare predecessor bonds) is registered {the<
"Registered owner") on the Register-maintained by the Paying Agent, initially U.S. Bank National

ASSOC atian Principal is payable upon presentation -and surrender of this band at the designated

office': of the Paying Agent. Interest is payable by check or draft mailed by the Paying Agent on each:

$ond Payment Date to the Registered Owner' of this bond (or one or rr~ore predecessor bonds) as

shQwr~ and ~t the address-appearing on the Register at the close- of business on the 15th day of the::

calendar month nexx preceding that-Bond Payment late (the. "Record Date"): The Qwner ~f Bonds

in the aggregate principal amount of $1,000,OQ0 ar more may request in writing to the. Paying Agent.

that the Qwner lie paid interest 6y wire transfer to the bank and account number on file with the.

Paying Agent as of the Record Date.

This bond is one of an authorization of binds: issued by the. District pursuant to Gove men#

Code. Section 53550 et seg. {thy-"Act"} in order to ()advance refund a portion of"the outstanding,

Norwalk-La Mirada Unified Schaal Disfirict, General Obl'tgat`ran Bands, Election:. of 20Q2, Series B

dated •May S, 20U5, (ii) advance refunding a pnrt'ton of the outstanding Norwalk-La 1V~irada Unified

8chaol District (Los Angeles County, California} 2005 General Qbligation Refunding Bonds end (iii)'.

pay all necessary legal, financial, and contingent costs in connection therewith. The bonds are being

issued under authority of and pursuant to the Act; the laws of the State of California, and the

i?
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resolution of the Board ~f Education.. of the Disirict adopted on October 22 2012 (the "Bond
Resolution"). This.: bond and the issue of which this bond is one are general obligation bands of the
District payable as' to both principal and interest solely from tf~e proceeds of the levy of ad valorem
taxes on aq property subject to such. taxes in the District, which taxes-.are unlitriited as to rate or
amount..

The bonds of this issue. are comprised of $ principal amount o~ Worlds, of which
this: bond is a part:

This bond is exchangeable and. transferable for bands of like tenor, maturity and Transfer
Amount. (as defined in the Band`Resotution) and in aut~iorized dengmin~t ons at the designated office
of the Paying Agent, by the Registered Uwrter or by a person legally 'empowered to do so, upon
presentation and surrender hereo f to the Paying Agent, together with a; request for exchange or an.
assignment; signed by-the Registered Owner or by a person teg~lly empowered..tQ do so, in a farm:.
satisfactory to the Paying; Agent, all subject to the terms,. limitations and conditions provided 'in the
Bond Resoluxiot~. All fees and costs o€transfer shall: be paid by thie transferor. The District and the
Paying Agent may deem and treat the: Registered Owner as the absolute Owner of this band for the:
purposa of receiving payment of or on account of pr ncipai or interest and for all other purposes,, and
neither the District nor the Paying Agent shall, be affected by any notice to the contrary.

Neither the. District nor the Pay ag Agent wt1I 1~e regnir~d (a) to issue tax transfer any bond
during a period b~~inning with the opening of business on the_ 1Sth business day next preceding:
either any Bond Pa~rnent late ar any date of selection ~f bonds to be redeezn~d and ending with the
close of 6u~ ness an the. Bond. Payment.. Date or day on which the applicable nonce cif redemption is
given, or (6) 'ta transfer any bond which his :been selected or called, fc~r redernptican in whale: or 'in
Pa~~

The Current Interest Bonds maturing on oc: before AugusC;1 are not subjs~t to redemption.
prior to their fixed maturity dates. The Bonds maturing an ar after August 1, 20~ are subject to
xedenaption on or afCer August 1, 20;_;, or on any date thereafter at the option of t1~~ District as a.
whole or in part at a redemption price equal to the principal amount fhereaf plus interest accrued
thereon to the date fixed for redemptipin, without premium::

Thy; Bonds: maturing pr►; August 1, 20_ are subject to mandatory sinking fitnd redemption
from- moneys in the Debt Service Fund an August 1 of each year on and. after August 1, 2Q , at a
redemption.. price equal to the principal amoant thereofx together with accrued :interest to the -date
fixed. far redemption, without premium: The principal amounts r~gresented by such Bonds to be so
redeemed and the dates therefore and the final payment date is as indicated in the following table

Redem~tton Dates Fr~ncipa! Amounts

TOTAL,

The.: principal amount to be redeemed in each year shown above will be reduced
proportionately or as otherwise directed by the District, in integral multiples of $S,OQQ, by any s
portion of the Refunding Terrt~ Bond.. optionally redeetnecl prior to the mandatory- sinking fund

13,
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redennptian date. Tf less than aII of the bonds of any one maturity shall be called far redemption, the

particular bonds ax portions of bonds cif such. maturity to be redeemed shall be selected by lot by the

District in such manner as the District in its discretion may determine; provided, however,_ that the

pa~tion of any bond to be redeemed shall 6e in the principal amount pf $S,OQQ or some multiply

thereof: If less xhan all of the bonds stated to mature on different dates shall be called for

redemption, the particular bonds or portions thereof to lie 'redeemed shall. be called in any order of

rr►aturity selected by the District or, if not sn selected, in the inverse order of maturity.:.

Reference_ s made to the Bond Resolution for a mare complete description of`the provisions;

among others, with respect to the nature and extent of the securit~r for the bonds of this series, the

rights, duties and ob[igat nns of the District, the Paying Agent and the Registered Owners; and the

terms ~tnd conditions upon which the bonds are issued and secured. The Registered CJwner of this

bond assents, by acceptance hereof, to alb of the provisions of the Band Resolution:.

It is certified and recited that all acts< and conditions. required day the Constitution and laws of

the State of California to e~i~t, to occuz and to be performed ot~ to have been met precedent to and in

the issuing of xhe bonds in order fo make them legal, valid. and binding; ge~teral ablations of the

District, have been. performed and have 1~een met in regular and-dui form as required- by law; thafi

payment in' .full far the bonds has been received; that no statutory ar constitutional IimiCafian an

indebtedness flr taxation: has. been exceeded in issuing the, hands,• and that dt e p~`nvis on has. been

made for levying and aallecting ad valcretn property takes on all of the taxable property within the

District in an amount sufficient to pay principal and interest when due,

~,...,
This bond shall not be valid or obligatory for any purpose and. shall not be entitled to any

'"`"+ security or benefit under the Bond Resalution'until th,e Cer~ifieate of Authentication be[aw has been

signed;

14
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IN WITNESS WHEREOF, the Norwalk-La Mirada Unified School District, Los Angeles. a '`
County, California, has caused this fond to be executed an behalf of the, ~?istr ct and. in their official
capacities b~ the manual or facsimile si~i.atures of the President: of the Board: of Education of the
District,., and to be countersigned by the manual oe facsimile signature of the Secretary tc~ the Board
of Education oftfie District, alt as of the date stated above:

NORWALK_ LA MYRAAA UNIFIED SCI~4QI;
DISTRICT

~y; sm:ile Si afore
i'res dent, Board. of Education

CUUNTERSIGNED;

(FaGSimile Sgmature)
Secretary'Board o~Educatian ~,~.{

CERTIFICATE OF AUTH~NTICATIUN

-This bond.. is one of the. bonds° d~scrib~~ in the fond Resolution referred to herein which has
been authenticated and registered an , 2012.

U.S.> BANK NATIONAL ASSQCIATION, as Paying
:Agent

By (Facsimile Signature
Authorized Signatory

iS
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ASSIGNMENT

Far value received, the:. undersigned sells, assig~ts and transfers to {print or typewri#e name,

address and zip code of Transferee):
this: band and irrevocably constitutes and appoints attorney to tiransfer this band on the books for

registration thereof, with full power of substitution in xhe pre~i►ises.

Datied

Signature ~`suaranteed;

Notice: The assignor°s signature to this assignment must correspond with t~►e name as it
agp~ars upon the. within bond in every particular,. without alteration or any change

whatever, and the signatures) must be guaranteed by an e~ gi6le guarantor institution,

Social Security Number, Taxpayer Identification Number or other identifying nurr►ber
of Assignee;

Unless this certificate is. presented by an authorized representative of The Depository Trust

Company to the issuer ox its: agent for registration of Cransfer, exchange oc payment, and any'

certificate issued is registered in the name of Cede ~c Co. or such other name: a~ requested by an

authorized representt~tiv~ of The Depositary Trust 'Company and :.any payment is nnade to Cede &

Co., ANA TRANSFER,; PLEDCrE pR OT~IER. USE ~IEREQF FOR VALUE C?R OTHERWISE BY

C?R TO .ANY PERSON' IS WRONGFUL since the registered owner hereof, Cede & Co., has an

interest herein.

I~
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LEGAL.OPINION ~

The following is a tnae copy of the opinion rendered by Stradl ng Yocca Carlson &: Rauth a
Professional Corporation in connection witI~ the issuance of, and dated as of the date of the: original
delivery of the bonds. A signet! copy is an file in my office:

"acsxnn~ite Signature}
Secretary, Board. crf Education

(Form of Legal O~tinon)

1'7
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,; SECTION 11. Delitrerv' of Refunding Bonds. The proper officials of the DistricC shall

cause the Refunding Bonds to be prepared. and,_ following their sale, shall have the Refunding Bands

signed -and delivered, together with a true transcript. of proceedings with reference to the issuance of

the Refunding Bonds, to the anginal purchaser upon payment of the purcfi~se price therefor.

SECTION 12. De asit of Proceeds of Refand n Bands• Escrow: A reernenf. An amount

of proceeds from the sale afthe Refunclin~ Bonds necessary to purchase certain Federal Securities, or

to otherwise refund the Refunded Bonds, shall be transferred to the Escrow Agent for deposit in the

escrow fund {the "Escrow Fund") established under-the Escrow Agreement, which. amount,. together

with an amount or amounts of cash held uriinvsst~d therein, shall be sufficient to refiund the

Refunded Bands. Premium pr proceeds received from the sale afthe Refunding Bonds- necessary to

pay all or ~ portion of the costs of issuing the Refunding Bonds may be deposited in a fund of the

District held by a seal agent :for the District and lanown ~s "Norwalk-La Mirada Unified School

District 201>2 General t~bligatian Refunding` Bonds Cost of Issuance Fund" (thy ̀ Cost of Issuance

Fund") and shall'be kept separate and distinct from all other District #`ands, and:those proceeds shall

be used solely fur the purp~sss afpaying costs of'rssuance ofthe Refunding Bands. Tlie District may

alternatively pad costs of issuance out of premium r~r proceeds deposited into the Escrow Fond.

Any accrued inferast received by the District from the sale of the Refuntling Binds shill be

kept separate and apart in the fitnd hereby created and ~sta~lish~d and to be designated.. as the

"Norrwalk-I.a Mirada Urtified School District 2412 Creneral Qbligatan Refunding Bonds Debt

Service Fund" (the "Debt Service fund"~ far-the Refunding Bands and. used only for. payments of

Principal and interest on the Refunding fonds. The Debt Service: Fund may, a# the discretion of the

Distr'ict,, he held- by the County. Any prerrt um received by the. District from the sale of the

Refunding Bonds nod needed to pay far cost ~f issuance shall be clepasited in the Debt Service Fund..

Any excess proceeds of the Refunding F3ands not needed for the authorized purposes set forth herein

foe which the Refunding. Bonds are- being issued shall l~ transferred fo :the Debt Service Fund and

applied to the gayrrient of the Pr ncipal.and interest on the Refunding Bonds. If after payment in fait

of file ~i.efunding Bonds, thare remain excess proceeds, any such excess.. amounts shall be transferred

to the general fund of the District. Natwithstandin~ any of the foregoing, tie pray sinns of this

Section 12 as they relate to the:_ applicatipn of any premium► received by the District from the sale of
the Refunding k3ands may be amended by the Purchase Contract ar the Official Statement sa land as

the transactions contemplated by such amendment are.: in compliance with the provisions of the Act...

The moneys in the Debt. Service Fund, to the extent necessary to pay the Principal of and

interest on the Refitnd ng Bonds as the same become due and payabler shall be transferred by the

Director of Finance pf Los Angeles County, if the bebt Service Fund is held by file County,. to the

Paying Agent which, in turn, shall pay such imoneys. to DTC to pay the Principal of and interest on

the Refunding, Bonds. DTC will thereupon make payments of Prz~cip2~1 and interest on the

Refunding.. $ponds to the DTG ~'articipants: who will thereupon make payments of 1'rinc pat and

inteeest to the beneficial owners of the Refunding Bonds: Any moneys remaining iz~ the Debt Service

Fund after the. Refunding Bonds ~rtd -the interest thereon have been paid, or provision for such.

payment has been,made, shall be transferred to the general fund of the District:

Except as required below to satisfy the requirements of Section I48(~ of the Code, interest.

earned on the investment' of monies held in the Debt Service Fund shall be retained in the Debt

Service Fund and used to pay Principal and interest. on the Refunding Bonds when due.
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SECTItJN 13. R,ebat~ Fund. §_

(a) Gene 1. If necessary, there shat! be creatEd and established a special. fund designated
the ̀ '1Varwalk-La Mirada LJni~ed School District 2012 General obligation Refunding Bonds Rebate
Fund" (the "Rebate Fund"). A.11 amounts at any time on deposit in the Rebate fund shalt be held in
trust, to the extent required to .satisfy the requirement to make rebate payments to the United States
{the "Rebate Requirement") pursaant to Section I48 of the Code, as the same miay (ae amended from
time to time, ancl, the Treasury Reg,tlat"cans promulgated thereunder (the "Rebate Regulations").
Such amounts sha1X 6e free and clear of any lien hereunder and shall be governed by this Section and
Section 14 of this Resolution and by the Tax Certificate concerning pertain matters pertaining to the
use: and investment of proceeds of the Refi2nding Bonds, executed and delivered to the District on the.
date of issuance of the Ftefiand n~ Bonds, including any and all, exhibits attached thereto (the "Tax
Certificate").

fib) D. e,~os ts.

(i) Within fprty-five (45)-days of the end of each:fifth .Bond Year (as such term:
is defined in the Tax Certificate} (1}the District shall calculate ar cause to be calculated with
respect to the Refunding Bends the amount. that would: 6e eons tiered the "rebate amount"
within the: meaning of Seetron 1..14$-3 of the Rebate Regulations, using as the "computation
date"'far this purpose the end of such eve Bond Years, and (2}tire District shall deposit"ta tlie:
Rebate Fund. from deposits from the ̀District or from. amounts available therefor on deposit in
the ath~r funds established hereunder, ifand t~ the extent requirei,,amourts sufficient to cause:
the balance in the Rebate Fund t'o: be ~qua1 to the "rabate amount°' so calculated:.

{ii) 'The, District shall not be required to deposit any amount to the debate Find in
accordance with the preceding sentence i~ the amount on deposit in the Rebate Fund prior to
the deposit required to be made. under this subsection {b} ~c~~als or exceeds the "rebate;
annount" calculated in .accordance with the preceding sentence. Such excess may be
withdrawn from the Rebate Fund to the extent permitted under subsectioni (g) ofthis Section.

(iii) The: I] strict shall not be required to calculate the "rebate amount" aind the
I?istrict shall not be required to deposit any amount to the Rebate Fund in accordance with this
subsection (6), with respect to alI or a porkian of the: proceeds of the Refunding Bonds
(including amounts treated as 'the proceeds of the Refunding Bands) (1) tQ the exten# such
proceeds satisfy the expenditure requirements of Section 148(fl(4}(T3) or Section 148 (f}(4)(C)
of the Code or Section 1,14$=7{d) of fhe Tz~easury Regulations or the small issuer exception of
Section 148(fl(4)(D) ,af the Code, whichever is applicable, and otherwise qualify for the
exception of the Rebate Requirement pursuant to whichever of said sections is applicable, or
(2} to, the extent such prnc~eds are subject to an, election by the District under
Section 148(fl(4)(C)(vii) o~ the Code tQ pay a one and one-half percent (I %a°fo) penalty in Lieu
of arbitrage rebate in the' event any of the percentage expenditure requirements pf'
Section 148(fl{4)(C) are not satisfied, or ~3) to the extent such proceeds qualify fQr the
exception to arbitrage rebate under Section 148(f}(4}(A.}(ii} of the Code for amounts in a "bona
fide debt service fund." In such event; and with respect to such amounts,. the pistrict shall not
be required-to deposit ar~.y amount to the Rebate Fund: in accordance with this subsection (b}.
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~w~.. (c) Wxthc~rawal Failowtn~' P~ymertt o£ Refunding Bonds. Any funds rernainin$ in the

Rebate Fund after redemption of all the Refunding Bonds:. and any amounts described in paragraph

{ii} o~ sutasection {d) of this Section, .including accrued interest,... shall be transferred to the General

Fund ofthe District.

(d} Withdrawal for Payment of Rebate.. Subject to the exceptions cantainec in subsection

{b) of this. Section to the requirement to calculate the "rebate annount" and. make deposits to the..

Rebate Fund, the District shall pay to the United States, from amounts on deposit in the Rebate Fund,

() not, later than sixty (60) days ~ft~r Che end: of (a) the fifth (5th) Bond Year,

and {b) each fifth {Sth) Bond Year thereafter, an amount that, togefiher with all previous rebate

payments,. is equal. to at Fast 90°/a cif th.~ "rebate amount" caloulat~d as; of the, end of such

Bond Year in accordance vuit~t Section 1.148-3 ofthe Rebate Regulations; and

{ii) not later than sixty (6Q} days. after the payment of all Refunding Bonds, an

amount equal to one hundred percent (1.40%} of the "rebate amou►it" Galeulated as of the date;
of such payment (and any i~cori7e attributable to the "rebate amount" determined to be due and

payable) in accordanG~ with Section 1.1483 of the Rebate Regulations::

(e) ~tebate Payments. Each payment required:to be made pursuant to subsection (d} of

this Section shall be made tc~ the Internal Revenue Service Center, Ogden, Utah 84201:, an or before

the date on which such payment is due, and shall be accompanied by Internal Revenue :Service Farm

8038-T, such farm to be prepared or caused to be prepared by or on behalf of the: District.

(f~ De~ciencres in xhe Rebate Fund. In the event that, prior to the time of any payment

required to bs mas e from the Rebate Fund, the a~maunt in fihe Rebafie Fund is not sufficient to make.

such,payment when such payment is due, the ::District shall. calculate the amount of such deficiency

and depos # an amount equal to such deficiency into the Rebate Fund prior tp the time. such payment

is 
due..,..

(g) Withdrawals of Excess° Amount. In the event that immediately following the:

calculation zequ red by subsection (b) of this Section, but prior to ~;ny deposit made under said

subsection, the amount on deposit itt the Rebate Fund exceeds the "rebate amount" calculated in

accordance:: with said subsection, upon written instructions frprn the District, the. ':District: shall

v~ithdraw-the excess from the Re6~te Fund and credit such excess to the Debt Service Fund.

(h} ecord Retention, 'T`he District shall regain records of all' determinations made

hereunder until three: years after the r~tirernent of the Refunding Bonds:.

{) Survival of D~feasance. Notwithstanding: anything in this Resolution to the contrary,

the R~b~.te Requirement shall survive the payment in full or defeasance of the Refunding Bonds.

SECTIt~N 14. Security for the T1.efunding Bands. There shall be levied on ail the.: taxable

property in the T) strict; in addition to all other taxes, a continuing direct ~d valorem. tax annually

during the period.. the Refunding Bonds are outstanding in an ~rnount sufficient to pay the Principal of

and interest- an the Refunding Bonds when due, w#~ch moneys vt~hen collected will be placed ̀in the

Debt Service Fund. of the: District and used for the payrr~ent of the Printcipa! of and interest on the

Refunding Bpnds when- and as the same fall due. The District covenants fc~ cause the County to take

2Q
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all actions necessary to levy such aa' vaCarem tax in accordance with this Section 14 and Section „ °`
53559 of'the Act.

SECTION ~5. Arb►tra~e Covenant. The District will restrict the use afthe proceeds of the
Refunding. Bands ~n such manner and to such extent, if any,. as may be .necessary; so that the
Refunding Bonds will nat constitute arbitrage. bands under Section.. 148. of the. Code and the
appl catila regulations prescribed under that S~ctian or any predecessor section.

SECTION ld, Legislative Determinations. The $card det~rna nes that.. alI acts and
conditions.. necessary to be per€orrned by the Board or ta; have been met precedent to and in the
issuing of the Refunding Bonds. in :order. to make them Iegal, valid and binding general obligations of '
the District: have been performed and have been rnet, ax will at the time of delivery of-the Refunding:
Bonds have been performed and have been met, in regular and due' form as required by law; and that
no statutory ar constitutional l imitation of indebtedness ac taxation wilt have been exceeded in the:
issuance of the Refi~nding Bands. Furthermore, the Board finds and detiermines puxsuant to Section
53552 of the AcC'that the prudent management of the fiscal affairs of the Distriot requires that it issue
t#~e Refunding Bands w thciut submits n~ the question of the issuance of the Refunding Bonds to a
vote. afthe qualified electors of the District..

SECTION 17.Official Stafernectf. The Preliminary Official Statement relating 'ta the:.
Refunding Bands,. substantially in the fomx an file r~vith the Secretaty of the Board is hereby-
appeoved and the Authorized Officers, :each alone, axe hereby authorized _and directed,_ far and-in the.
naxxiie and an behalf of the District, fa deliver such Preliminary (~f~cial Statement to the Underwriter
to be usec! in connection with; tha offering and sale of the Refunding hands. The Authorized ~;` t
Uffieers, e~eh alone, are hereby authorized and directed, for and in the name and an ̀behalf of the
District, to deem the Fre~iminairy Official.. Statement "Etna!" pursuant to Rule 15c2-12{6}(S) of the
Securities aacl. Exchange Act of 1934, prior to its: di~tri~ution and to exeGUte and: deliver - to the
Underwriters a final Official Statement,; substantially in the ,form of the preliminary Official
Ste#ement with such chan&es therein, deletions therefrom and:: modifications thereto as Lhe
Authorized. Officer exesutin~ the same shall. approve. The Underwrter is hereby authorized to
distribute copies of the ~'relim nary Offic al Statement to persons who may lie interested in the-
purchase of the 12,efund ng Bonds and is directed to deliver copies' of any final Qfficial 'Sta~~ment to
the purchasers of` the Refunding Bands. Execution of the O~cia! Statement shall; .conclusively
evidence the District's approve! of the Official Statement.

SECTIQN 18 Insurance: In the event the District purchases bond insurance far the
Refunding Rands, and to the extent that the Bond Insurer makes payment of the Principal, or interest
of the Refunding Bonds,: it shah become the Owner of .such Refunding Bonds r~vith the right to
payment of Principal nr interest az~ the: Refunding Bonds, and skull be fully suiaragated to all: of-the
Owners' rights, including the Owners' righfs to payment thereof. To evidence such subrogation (i) in
the case of subrogation a5 to claims that were fast due interest components, the Paying Agent shall
Hate the Band Insurer's rights. as subragee on the registration books for the Refunding. Bonds
maintained by the Paying. Agent upon receipt of a copy of the cancelled check issued by the Bond
Insurer far the payment cif such interest to the Uwrrers of the. Refunding Bonds,; and (ii) ire the case. of
subrogation as to eIaims for past due Principal, the Paying Agent shall noEe the Bond Insurer as
subrogee on the registrat'rnn books far the Refunding Bands maintained by the. Paying Agent upon
surrender of the Refunding Bands by the C?wners thereof to the Bond Insurer or the insurance trustee
fortl~e Band Insurer. R
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SECTYON 19, Defeasance. All or any portion af' the outstanding mahariti~s of the
RefiYZ~ding Bonds zriay b~ defeased prior ~a maturity itr the fallowing ways;

(a}: Gash: by irre~vacably depositing with an independent escrow agent- selected by the
District an amo~znt of cash 'uvhich together with amounts transferred from the Debt Seruice Fund is
sufficient to pay all Refunding` Bonds autstandin~ and clesigraat~d for defeasa~ce (including all
Principal and interest represented thereby and prepayment premiums, i~ any)' at ar before: their
maturitydaf~; Qx

(b) C'irovernment Obligations: by xr~evocaf~ly depositing with an independent esczow
went selected by -the District nancallable Government Obligations, together with cash, if required, in
such arrtaunt as will, in the c►pnion of ar► independent certified. public accountanx, together wtk~
interest to accrue thereon and, man~ys transferred fronn the Debt Service Fund together with the
interest to accrete thereon, be fully sufficient to pad and di"schar~e: ail Refunding Bonds outstanding
arid- designated far defeasance {including all Principal. and interest represented thereby and
prepayment premiums, i~;any) at or b~fare their maturity date•,

then, notwithstanding, that any of such Refunding, Bonds shalt not have'6een surrendered for
payment, all obl ~ation~ of the District with respect to all... such designated Qutstand ng ~2efunding
Bonds skull, cease and. terminate,; except onty the at l gatit~n of the ~'aying Agent or an incle~endent
escrow agent selected by the District to pay or cause to be paid ftorn fiands deposited pursuant fo
paragraphs (a) or (b) a~ this Section,. to the Uwr%ars. of such eies grated R~fixntlin~ fonds np~ so
surrendered and paid all sunr~s dui with respect thereto;

For purposes of this Section, Grovernment Obligations shall. mean:

Direct and- genet~al obligations a~ fhe United States of America (which may consist of
c~blgatians of the Resolution Fupding Corporation that constitute: nteresC strips), ar ~abl~ga#ions that.
are unconditionally guarantied as to principal and. interest by the United States of America, ar
"prerefund~d" rnunicipa.I obligations rated in the highest rating categar}r by Maody's Investors
Service or Standard & Poor's. In the. case of` direct .and general obligatit~ns of the United States: of
America,. Cravernment Obligations shall include evidences of direct nwnersli p of proportionate
interests in' future interest ar princtp~I payments of such obligations. Investments in such
proportionate interests must be limited. to circumstances where (a) a bank ar trust company arts as
custodian and holds the underlying. United States rr6ligatians; (b~ the ovvr►er of the inve~tmenf is the
real party iii interest and has the right to paroceed directly :and it~div~dually against the obli~ar of the
and"erly ng United Stites obliga~ians 'and (c) the underlying United States obligations. are held ~n a
special account, segregated fronn the custodian°s general assets, and are nit ava,~lable to satisfy arty
claim of the cu~tadi~r~s and person claiming ih~rough the. custodian, ar any person to whom the
custodian may be: obligated; provided that such o6li~atians are rated or assessed "AAA" by Standard
& Poor's ar "Aaa" by IVloady's investors Sera ce,

SECT~QN 2Q. Other Actions, T}eterminations and A,purovaL

{a): t~fficers of the Board,-l7istrict Q~cais and staff are hereby authorized and directed,
jointly and severally; to do any and all things and to execute and deliver any and a!1 dacuments;which
they may deem. necessary or advisable in order to proceed with the issuance of the ~tefurtding fonds

~.~.' and. otherwise carry out,: give effect to a~rcf comply with the: terms: and intent of this Resolution.:. Such
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actions heretafare taken - by such officers, officials and staff are hereby rat ~iedr confirmed and o.
approved.

(b) The Board hereby finds and determines that both the fatal net interest cast to maturity
an the Refunding Bands plus the principal ~mc►unt of the R:~ft~nd ng Bonds wilt.. be less than the total
net interest. cosC to matiurity on the Refunded Bonds plus the ~rrinc pal ata~ount of the Refunded,
Brsr[ds,

(e} Thy Board anticipates that the Refunding, fonds will be redeemed on the ~ir5t
optional prepayment date of such Refunded Bonds fallowing the .issuance of the 12efund ng Bonds.

(d} T'~e Board hereby appoints UPS, Bank National Association as Escrav~+.Agentfor the
R.e€unding; ~3ands~ and approves the Escrow Ag~resment, substantially in the- form on file with the
Secretary of Statie to the :Board, dated as of December 1, ~OI2 between tk~~ District and the Escrow
Agent. The Aathorized Officers, eac1~ alone,,, are hereby authorized'tc► execute the Escrt~w Agreement
with such changes as they shall approve, such approval ~a be conclusively evidenced by such
individual's execution and del vezy thereof.

(e} The Board hereby apps nt~ Piper Jaffray & Co,, El Segundo, California as
Urtderwrit~r and Stradling Yocca Cartsan & Routh, a Fraf~ss anal :Corporation; iSan F'rancisca~
Cai forriia,;as Bond Counsel anc~ Disclosure Gaunsel to the District, all with aspect to Xhe issuance of
~khe XZefur►d ng Brands;

(~ Notwitl~staridin~ any other provisia is lie"rein, the _provisions of this R~salution may
be amended by the Purchase Contract arty the Official S~aternent; if the Purchase Cantrac~ so •w~$~
provides, tk~e Refunding Bands may be issued as crossover refunding bonds pur~uanC to Section
5355$(b) afthe Gavemmet~t Code.

SECTION Z1 ~esolutian to Treasurer and Tag Collector. The Secretary bf'this Board is
hereby directed to provide a certified caps of this Resolution to the Treasurer and Tax GoltecYoz of
Los Angeles Conniy it~nmediately fa(lgwing its adoption.

SECTION 2Z. Goatrn~~~n~ Disetasttre; The, Llistrie~ hereby cav~nants and agrees that it will
comply with and carry out all: of the provisions of that certain. Continuing lascicasure Certificate
executed by the District a nd dated the date of issuance and delivery of the Refunding Bands, as
originally executed and as it rr►ay be amended from time to time in accordance with. th~:terms thereof.
Any Bondholder may take such actions as may 6e necessary and appropriate;. including seeking
mandate ar specific performance by caart ~rd~r, to cause: the District to comply with its obligations
iunder phis Section. Noncompliance with this Section shall=not result in acceleration of the Refunding
Bands:

SECTION 23. sec t~ls: All the recitals in this Resolution above are true:- and correct -and:
this Board so finds,, determines and. represents..
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SECTION 24. Effective..Date. This- R~salution shall ta[te effect immediately upon its
passage.

PASSED ANIl A.DO~'TED this 22"d day a~Uctaber, 2Q12 by the followtng vase:

AYES:

NQES L~'

ABS~NT(,1

AB~TENTIt?NS

~La Mirada Unified School District
Arrest:

/- 4=f

cretary to Board of Educatran
Norwalk-La Mirada Unified School District
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SECRETARY'S CERTIFICATE ~ .

~.._ `'

I,Wa ne Shannon, Secretary to the Baard of Education of the Norwalk-La Mirada Unified
School District, herby cerkify as follows::

The foregoing is a ful[, true and carr~Gt copy of a resolution daly adopted. at a rem lar
meeting of-the Board of Education of said I7 sfrict duty and regularly and legally held at the regular
meeting piece thereof on October 22, 2012, of which. meeting, all of the members of the Baard of said
District had due notice and at which a quorum. was present.

1 have carefully compared the same with the arigina~ minutes of said meeting'on ~!~ and of
record in my ofFi~e and the fpregoing; is ~ full, true and. earrect copy of the original resolution
adopted at said meetingand entered in said minutes.;

Said resolution 'has not. been amended; modified Qr rescinded sine the date of ̀.its adoption,
and the same is now in full fore and effect..

Dated; October 23 , 20I:?

S = retary to Board of ~ducati~n
No, 1k-L,a Mirada t.~nfied School District.

~_
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